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Land Use Commission

State of Hawaii

P.O. Box 2359

Honolulu, Hawaii 96804-2359

SUBJECT: Annual Report for Docket No. A-89-642
Wailuku and Piihana Project Districts
Wailuku, Maui, Hawaii

Dear Honorable Chairman and Members:

In response to Condition 12 of the Findings of Fact, Conclusions of Law, and Decision

and Order, dated January 30, 1990, we are pleased to submit the following report.

BACKGROUND

On January 30, 1990, the Land Use Commission (the “CommISS|on”) issued its Findings
of Fact, Conclusions of Law, and Decision and Order in Docket No. A89-642, granting
the reoIaSSIflcatlon of approximately 624 acres of land situated at Wailuku and Piihana,
County of Maui, State of Hawaii, comprised of approximately 545 acres of land
identified on the Tax Maps of the State of Hawaii as Tax Map Key Number: 3-5-01:01
(portion), 17 (portion), and 3-4-07:02 (portion) (hereinafter referred to as “Wailuku
Project District”); and 79 acres identified on the Tax Maps of the State of Hawaii as Tax
Map Key Number: 3-3-01:16 (portion), 33, and 3-4-32:10, 18 and 01 (portion)

(hereinafter referred to as “Piihana Project Dlstnct”) from the Agricultural to the Urban. o

Land Use District.
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Districts and define the zoning within them. The proposals were brought before the
County Council for review and was approved in November 1991.

Petitioner submitted “Phase II” applications for both Project Districts to the County of
Maui in December of 1991. These submittals further refine the designs of the projects
and continue study of the projects' impacts on the surrounding communities. These
submittals also set standards for architecture, occupancy, and specific uses within the
Project Districts. The County of Maui has approved the Phase Il submittals for each
project.

In 2002, the Petitioner submitted a Phase Il Amendment for a 65-acre portion of
Kehalani. The amendment reallocated the location of certain uses within the Project
District, more specifically to centralize the location of the school and community park.
County approval was granted for this request on September 16, 2002.

In 2010, the Department of Education received Phase Il approval to build a second
elementary school for the Wailuku school district at Kehalani. Construction of the Puu
Kukui Elementary School is completed and opened in the summer of 2013. The service
district map for this new elementary school includes the entire Kehalani community.

In 2011, Kehalani Holdings Company, Inc. received Urban Design Review Board and
Phase IIl approval to proceed with the Kehalani Village Center (commercial center).
Construction of the first phase of the initial anchor tenant (Long’s Drugs) opened in
October 2012. Aloha Gas completed construction and opened its gas station in January
2014. Foodland completed construction and opened its store in June 2014.
McDonald’'s started construction of its restaurant in June 2014 and is expected to
complete construction in early 2015.

On January 22, 2013 all undeveloped properties at Kehalani, including the Kehalani
Village Center and undeveloped properties at Piihana, were conveyed by Kehalani
Holdings Company, LLC and Kehalani Mauka LLC to RCFC Kehalani, LLC and RCFC
Piihana, LLC. A copy of the letter dated February 12, 2013, to the Land Use
Commission is attached (see Exhibit “A”).

Wailuku Project District - Phase Il approvals are granted by the County of Maui
Department for each individual neighborhood or project. Each approval requires the
submittal of such information as site layout, product and landscaping design and a
review of compliance with the zoning and Phase Il conditions. The Phase Ill approval
process will continue throughout the life of the Project District. To date, Kehalani has
received Phase |l approvals on 20 of the 26 planned neighborhoods in the Wailuku
Project District. Of the approved neighborhoods, 7 are east (makai) of Honoapiilani
Highway, and 13 are west (mauka) of the highway. An updated site map of the
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Kehalani Master Plan and updated Development Summary dated October 24, 2014 are
attached for your reference (see Exhibit “B”).

Piihani Project District - There is currently no activity at the Piihana Project District. This
site has a number of exactions that make the development of this project infeasible.
Such exactions include but are not limited to construction of a bridge across lao Stream,
water system improvements, offsite roadway improvements, a wastewater pump station
and affordable housing requirements. The Petitioner is currently looking into cost
sharing opportunities to make development of Piihana more economically viable and
working with the County of Maui, Department of Water Supply to obtain the necessary
water for the project. The Petitioner will keep the Commission updated on any progress
on this topic and its effect on the original D&O.

UPDATE ON COMPLIANCE TO LUC CONDITIONS:

1. Petitioner shall provide housing opportunities for low, low-moderate, and
moderate income residents of the State of Hawaii by offering for sale or
lease a number of units equal to at least thirty percent (30%) of the
residential units in each of the Project Districts of the Property, at prices
which families with an income range of up to one hundred and twenty
percent (120%) of the County of Maui’s median income can afford, and a
number of units equal to at least thirty percent (30%) of the residential
units in each of the Project Districts of the Property, at prices which
families with an income range of one hundred twenty to one hundred forty
percent (120% - 140%) of the County of Maui’s median income can afford.

This condition may be fulfilled through construction and distribution of
units in the Property or through other projects within the same Community
Plan District as the Property, under such terms as may be mutually
agreeable, between Petitioner and the Housing Finance and Development
Corporation of the State and the County of Maui.

This condition may also be fulfilled, with the approval of the Housing
Finance and Development Corporation and the County of Maui, through
construction of rental units to be made available at rents which families in
the specified income ranges can afford.

In addition, Petitioner may obtain the special credit, as determined by the
Housing Finance and Development Corporation and the County of Maui, for
the provision of more than ten percent (10%) of the total units of housing
affordable to persons with incomes less than eighty percent (80%) of
Maui’s median income and for the provision of housing for special needs
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groups, as determined by the Housing Finance and Development
Corporation and the County of Maui.

Insofar as possible, the Petitioner shall implement this affordable housing
requirement concurrently with the completion of market priced units for the

_residential project. The determination of median income, as the term is

used in this condition, shall be based on median income figures published
by the United States Department of Housing and Urban Development at the
time that construction of such housing units is commenced.

Response: The Petitioner continues to work with the Maui County Department
of Housing and Human Concerns (DHHC) on fulfilling the affordable
requirements associated with both Project Districts. To date, the Petitioner has
built and sold a total of 876 affordable units at Kehalani and within the
surrounding Wailuku Community Plan area. Additionally, the Petitioner donated
11 acres of land adjacent to the Piihana Project District to MEO for the
development of transitional housing. Affordable credits from these efforts are
being used to satisfy the current requirements for Kehalani. A letter dated April
17, 2014 from the County of Maui, DHHC, and related summary confirms the
total housing units built and affordable credits earned through December 31,
2013 is attached for your reference. See Exhibit “C”.

Petitioner shall prepare, or participate in the preparation of, a regional
traffic Impact study to address all traffic Impacts resulting from the Project
in coordination with the State Department of Transportation and the County
of Maui.

Petitioner shall participate on a pro rata share basis in the funding and
construction of regional transportation improvements identified by, and to
the satisfaction of the State Department of Transportation Department of
Transportation and the County of Maui. The Petitioner shall also fund and
construct the transportation improvements in the immediate vicinity, and
necessitated by the proposed development as identified by, and to the
satisfaction of, the State Department of Transportation and the County of
Maui. In addition, Petitioner shall submit construction plans, traffic
studies, and drainage reports associated with the Project Districts to the
State Department of Transportation and the County of Maul for review and
approval.

Response:

Wailuku Project District - Petitioner has completed a Long Range Traffic Master
Plan, which studied the impacts of additional traffic both within the Districts and in
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the surrounding communities, to the State Department of Transportation (SDOT)
and the Maui County Department of Public Works (DPW). The long-range Traffic
Master Plan has been approved by these agencies.

Petitioner has approval from the SDOT regarding the improvements required on
Honoapiilani Highway to mitigate the impacts of the development. Petitioner also
has the approval of the County of Maui for its plan to mitigate traffic. The most
recent improvement was the completion of traffic signals at the intersection of
Honoapiilani Highway and Kehalani Parkway. The Petitioner also has completed
plans to improve the intersection of Honoapiilani Highway and Kuikahi Drive with
exclusive left-turn lanes. The first phase of this project was completed in 2011
and the second phase will be initiated by the end of 2014.

The latest Traffic Impact Assessment Report, dated March 2003, has been
accepted for the ongoing phases of work at Kehalani and SDOT has allowed the
County to continue processing individual projects at Kehalani for development.

Piihana Project District - Petitioner, as a part of the approval process, completed
a long-range Traffic Master Plan. Petitioner submitted this plan to both the SDOT
and the DPW. The long-range Traffic Master Plan has been approved by these
agencies. SDOT will have the opportunity to review and approve the project
once development plans have been finalized for Piihana.

Petitioner shall prepare drainage and erosion control plan and shall fund
and construct the necessary drainage improvements.

Response:

Wailuku Project District - Drainage and erosion control plans are required by the
County for each phase of development at Kehalani. The Petitioner has
Agreements with the County of Maui to install regional on- and off-site drainage
improvements that benefit both Kehalani and the surrounding areas. Copies of
these agreements were included with the Annual Report for 2009. The drainage
improvements are divided into two (2) basic areas, makai (serving areas below
the Highway) and mauka (serving areas above the Highway). The makai
drainage system is completed and the mauka system is 95% completed. Both
systems are designed to handle both pre-and post-development runoff from
Kehalani. The balance of the mauka drain improvements will be completed as
additional mauka modules are developed.

Piihana Project District — Preliminary drainage plans were produced as part of
the Project District approval process. More detailed plans will be completed,
reviewed, and approved as development plans are finalized for this project.
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Petitioner shall provide the necessary water source and transmission
facilities to service the Project.

Response: The Petitioner continues to work with the Maui Department of Water
Supply (DWS) to address water system needs for both projects. The Agreement
for Implementation of Water Master Plan for Kehalani and First Amendment to
Agreement for Implementation of Water Master Plan outlines various water
storage and transmission system improvements required at Kehalani. These
Agreements were submitted with the 2009 Annual Report. The Petitioner is
current with the requirements under these Agreements.

In July 2003 the lao Aquifer was officially designated as a ground water
management area. The Petitioner applied for and was granted a hew water use
permit for Kehalani in 2007 for its Wailuku Shaft 33 well situated within the
Kehalani lands. The Petitioner will utilize this source for water service to Kehalani
and will also work with the DWS to develop other water sources to benefit both
Kehalani and the Central Maui water service area.

Petitioner shall pay its pro rata share to expand or improve the existing
Kahului Wastewater Treatment Plant and/or route the wastewater to be
generated by the Project to the proposed new Central Maui Wastewater
Treatment Plant to the satisfaction of the County of Maui, Department of
Public Works, and the State Department of Health. Petitioner shall also
participate in the funding of the proposed new wastewater treatment plant
and required transmission lines.

Response: In January 1990, the planned expansion of the Central Maui
Wastewater Treatment Plant was completed. The plant’s capacity was increased
from 6.0 to 7.9 million gallons per day. Currently, Petitioner is paying an impact
fee on a per-unit basis for collection and treatment facility expansion. Petitioner
will connect the Project’s collection main to the County system, which will flow to
the treatment plant. Petitioner and the DPWEM are jointly studying and
evaluating the incremental increases to the public system as development
proceeds within the Project Districts. The increased capacity of the Central Maui
Wastewater Treatment Plant is anticipated to provide sufficient capacity for the
Project.

The Petitioner has entered into an agreement with the County of Maui to
participate in the upgrade of existing offsite sewer collection systems. A copy of
this agreement was attached to the 2009 Annual Report. There are (3) phases
of off-site sewer improvements required for Kehalani. The first two (2) phases
have already been completed by the Petitioner. In discussions with the DPWEM,
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the third and final phase of the offsite sewer collection system may no longer be
required.

Petitioner shall inform all prospective occupants of the Hawaii Right-to-
Farm act, Chapter 165, Hawaii Revised Statutes, which limits the
circumstances under which pre-existing farming activities may be deemed
a nuisance,

Response: Petitioner has prepared a disclosure form for its sales packages
and will include restrictive covenants on all deeds for lots to be sold or leases for
occupation in the Project disclosing the Hawaii Right-to-Farm Act, Chapter 165,
Hawaii Revised Statutes, which limits the circumstances under which pre-existing
farm activities may be deemed a nuisance.

Petitioner shall provide its pro ’rata share for school facilities as may be
required by and to the satisfaction of the State Department of Education.

Response: Petitioner has finalized the process of developing 14 acres for an
elementary school site within the Wailuku Project District 3. The DOE has
completed construction of the new elementary school and the school opened on
August 4, 2013. Improvements to the Waihee School site have also been
completed. The Petitioner has transmitted the Warranty Deed to the State
Department of Education (DOE) for execution and recordation. See Exhibit “D”.
The Educational Contribution Agreement for Wailuku-Kahului Project District 3
and related amendments document the Petitioner's satisfaction of pro rata share
requirements for education at Kehalani. Copies of these agreements and .
amendments were included in previous reports.

Petitioner shall provide its pro rata share for police, fire, park, and solid
waste disposal as may be required by and to the satisfaction of the County
of Maui.

Response: Petitioner is committed to provide its prorated share for police, fire,
park, and solid waste disposal. Both Project Districts include areas for private
and neighborhood parks. On September 21, 2012, Petitioner entered into a new
park assessment agreement with the County of Maui for Wailuku Project District
3. The agreement calls for the completion of the Mauka and Makai Parks.
Petitioner initiated construction of the Makai Park in March 2014 and intends to
complete and convey the park to the County of Maui by the end of 2014 or in
early 2015. With regard to the Mauka Park, Petitioner is awaiting approval of
permits, submitted in late 2013. Petitioner will initiate construction of the Mauka
Park upon receipt of permit approval. See Exhibit “E”. The size of the parks
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10.

shall meet the requirements approved by the Commission. To date, the County
of Maui has not required pro rata payments for police and fire services.

Petitioner shall perform further subsurface testing of the Piihana Project
District to the satisfaction of the State Historic Preservation Office.
Petitioner shall also submit a mitigation plan to the State Historic
Preservation Office for review and approval.

Petitioner shall immediately stop work and contact the State Historic
Preservation Office should any archaeological resources such as artifacts,
shell, bone or charcoal deposits, human burial, rock or coral alignments,
pavings or walls be encountered during the Project’s development.

Response: Petitioner has worked with the State Historic Preservation Office to
create a satisfactory mitigation plan. A key aspect of the plan is the creation of a
Historical Preservation Easement designed to protect those areas within the
Piihana Project District that are likely to contain significant archaeological
material. Petitioner will continue to comply with this condition throughout the site
development and construction of both Project Districts.

The completion of the mitigation plan shall coincide with the development of the
adjacent areas within the Project District. This will allow for better integration of
the plan to the specific overall plans for the area surrounding the dune. The
Petitioner remains committed insuring the preservation of the dune area. To date,
no work has been performed in the subject area.

Kehalani already has an approved mitigation .plan in place for ongoing
development. The Petitioner will continue to adhere to this plan for the remainder

of the Kehalani project.

Petitioner shall develop the Property in substantial compliance with the
representations made to the Land Use Commission in obtaining the
reclassification of the Property.

Response:

A. Wailuku Project District - Petitioner has received “Phase II” approval from
the County of Maui. The “Phase II" approval process is a public hearing
process which evaluates a more specific site plan, architectural designs
and conditions. Petitioner has also obtained Phase Ill approval on 19 of
the 27 planned neighborhoods with the project. During the Phase Hi
approval process the County of Maui Planning Director reviews plans for
site and conceptual building design to ensure its compliance with
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11.

representations made at the Phase | and Il approval process. The plans
provided to the County of Maui are substantially in keeping with the
Information provided to the Commission. Therefore, the Commission can
be assured that work for the various phases of the Project District will be
carried out in accordance with the intent of the submittals made to the
Commission.

B. Piihana Project District - Petitioner has received “Phase II” approval from
the County of Maui. The “Phase II” approval process is a public hearing
process which evaluates a more specific site plan, architectural designs
and conditions. Design work will be carried out within the intent of these
same submittals. Further, the County of Maui's approval process for both
projects also takes into consideration the SLUC conditions to assure
Petitioner's compliance.

Petitioner shall give notice to the Commission of any intent to sell, lease,
assign, place in trust, or otherwise voluntarily alter the ownership interest
in the Property covered by the approved petition, prior to the development
of the Property.

Response:

A Wailuku Project District — All undeveloped land at Kehalani, including the
Kehalani Village Center was conveyed to RCFC Kehalani, LLC on July 22,
2013.

B. Piihana Project District — Land was conveyed to RCFC Piihana, LLC on
July 22, 2013.

The Commission was notified of the conveyance. Refer to Exhibit “A”.

- C. Wailuku Project District — Module 19, identified as TMK (2)3-5-001:090

12,

was conveyed to HBT OF KEHALANI LLC on August 11, 2014. See
Exhibit “F”.

Petitioner shall provide annual reports to the Commission, the Office of
State Planning and the County of Maui Planning Department in connection
with the status of the subject project and the Petitioner's progress in
complying with the conditions imposed.

Response: This report is submitted in compliance with this requirement. Copies
are being provided to the Office of State Planning and the County Department of

Planning.
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13.

14.

15.

C. Brewer Properties, Inc. shall enter Into an agreement with the
Department of Hawaiian Home Lands (DHHL) that Petitioner shall take no
action within four years of the date of said Agreement, on Petitioner's
Piihana and Wailuku Project Districts, which will jeopardize the ability of
DHHL to apply for or obtain an allocation of sewage treatment capacity
from the County. Said Agreement shall be recorded within thirty (30) days
of the effective date of the Commission's Decision and Order and shall run
with the land.

Response: As noted in previous Annual Reports, DHHL already completed its
developments near the Piihana Project District and was not impacted by the
subject Project Districts.

In the event that Petitioner should sell its interest in its Piihana and
Wailuku Project Districts, the Petitioner shall subject the property to deed
restrictions to run with the land which shall require the successors and
assigns to comply with the terms and conditions set forth in the
Commission's Decision and Order.

Response: As referenced in the response to Condition 11, the Petitioner
conveyed the Kehalani (Wailuku Project District 3) lands to RCFC Kehalani, LLC
and Piihana lands (Wailuku Project District 2) to RCFC Piihana, LLC. In addition,
RCFC Kehalani, LLC conveyed property in Kehalani (Wailuku Project District 3),
identified as TMK (2)3-5-001:090 to HBT OF KEHALANI LLC on August 11,
2014. The property is subject to the terms and conditions set forth in the
Commission's Decision and Order.

The Commission may fully or partially release these conditions as to all or
any portion of the Property upon timely motion, and upon the provision of
adequate assurance of satisfaction of these conditions by Petitioner.

Response: At this time, the Petitiorier is not requesting release from any of the

conditions originally imposed.
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If you have any questions, or require further information with regard to this Annual
Report, please do not hesitate to contact me.

Very truly yours,

Gwen Ohashi Hiraga
Senior Advisor

GOH:tn

Enclosures ‘

Cc.  Brian Ige, Dowling Company, Inc. (w/enclosures)
Department of Planning (w/enclosures)
Office of State Planning (w/enclosures)

KADATA\RCFC Kehalani\Kehalani PD General\2014 Annual Report.doc
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KEHALANE HOLDINGS COMPANY, INC.
1100 Alakea Street, 27™ Floor
Honolulu, HI 96813
Phone: (808) 537-5220
Fax: (808) 537-1801

February 12, 2013

To: Danisl| Qrodenker, Executlve Qfficer
Land Use Commission
P.0O, Box 2359
Honolulu, HI 96804-2359

Re: Kehalani/Pilhana Master Planned Development Project, Wailuku Project District 3 and
Wailuku Project District 2, [sland and Gounty of Maul, State of Hawalil

Please take notice that on January 22, 2013, Kehalani Mauka LLC and Kehalani Holdings
Compeny, Inc, (collectively, “Former Owners"), transferred alf of Former Owners' real property in
the Kehalani/Piihana Master Planned Devalopment Project, including Walluku Project District 3
("Kehalani") and Walluku Project District 2 (“Pithana"), to the following new owners: RCFC
Kehalani, LLC, with respect to the Kehalani property and RCFC Plihana, LLG, with respect to the
Pithana property. Please direct all contacts and communications in connection with the foregolng
project and properties to the new owners as follows:

RCFC Kehalani, LLC

RCFC Piihang, LLC

c/o PCCP, LLC

555 Callfornia Street, Suite 3450
San Franclsco, CA 24104
Attentlon: Mason Ross

Email - mross@pceplic,com
Direct - 4156,732,7492

Fax - 416,732,7647

If you have any questions concerning this, please do not hesitate to contact the undersigned,

KEHALAN| HOLDINGS COMPANY, INC.,
a Hawali corporation

By

" Stanford 8. Carr, &
Preslident
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ALAN M, ARAKAWA

DEPARTMENT OF Mayor
HOUSING AND HUMAN CONCERNS JO-ANNT. RIDAO
COUNTY OF MAUI JAN SHISHIDO. +

Deputy Director

2200 MAIN STREET » SUITE546 ¢ WAILUKU, HAWAII 96793 »* PHONE (808) 270-7805 » FAX (808) 270-7165
MAILING ADDRESS: 200 SOUTH HIGH STREET » WAILUKU, HAWAII 96793 * EMAIL: director hhc@mauicounty,gov

April 17, 2014

Mr. Everett Dowling
Dowling Company, inc.
2005 Main Street
Wailuku, HI 96793

Dear Everett,
Subject: Wailuku Project District 3 — Kehalani Master Planned Community

This letter serves as confirmation of the affordable housing credits earned to date for the
Kehalani Master Planned Community. As of December 31, 2013, the Project has earned 878
affordable housing credits through the sale of units at affordable prices on an overall basis.
Upon completion of Phase Il of the Project, and assuming sales at price ranges previously
represented to the County, a total of 526 affordable housing credits will be required, leaving a
surplus of 351 credits for use in future phases of the Project. This total is reflected in the
attached Exhibit 1 (Kehalani Affordable Housing Summary as of 12-31-13).

Consistent with the Land Use Commission Annual Report for Docket No. A-89-642
submitted on September 15, 2012 any deficit in affordable housing units within an income group
will need to be addressed by remaining undeveloped Kehalani modules or built offsite but within
the same Community Plan Area. Likewise, the County expects any surplus of affordable
housing within an income group will be used to offset the affordable housing requirements of
that income group (or a higher income group) of future Kehalani modules.

As of December 31, 2013, the project has a surplus of 5 units within the 51%-65%
income group. As previously stated, Kehalani will need to be in compliance at the end of each
year with the affordable housing requirement for the 51% - 65% income group.

Please call me at 270-7478 if you have any questions.

Sincerely .

<3 A B

-ANN T. RIDAOG
Director of Housing and Human Concerns

Attachment

TO SUPPORT AND EmMPOWER OUR COMMUNITY TO REACH [Ts FULLEST POTENTIAL
FOR PERSONAL WELL-BEING AND SELE-RELIANCE
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EXHIBIT D.



RCFC KEHALANI LLC

TRANSMITTAL LETTER
DATE: September 12, 2014
TO: Ms. Linda L.W. Chow

State of Hawali

Department of the Attorney General
465 S. King Street, Room 300
Honolulu, HI 96813

FROM: Brian H. lge
SUBJECT: Kehalani Puu Kukui School Lot 3~A-2-A

Enclosed please find the following documents:

NUMBER DESCRIPTION
2 Original Warranty Deeds

v AS REQUESTED ] FOR SIGNATURE

O FOR YOUR REVIEW O PLEASE RETURN

] RETURNING v FOR NECESSARY ACTION
a FOR YOUR INFORMATION 0 FOR YOUR USE AND FILES
COMMENTS:

Please retum a fully executed and recorded copy for our flles, Thank you,

¢/ 0 Dowling Company, Ine,
2005 Main Street, Wadlulew, Maut, Hawall 96793 ¢ Phone: (808) 244-1500 ¢ Fux: (808) 242-2777 ¢ www.dowlingco.com

ﬁ PRINTED ON RECYCLED PAPER



TAND COURT SYSTEM REGULAR SYSTEM

Return by Mail ( ) pPickup ( ) To:

Total No. of Pages:
LOD No. S8-29,109 Tax Key: (2) 3-5-001-103

WARRANTY DEED

KNOW ALL MEN BY THESE PRESENTS :

THAT, effective ag of the day of ]
2014, RCFC KEHALANI, LLC, a Delaware limited liability company,
whose address is 2005 Main Street, Wailuku, Maui, Hawaii 96793,
hereinafter referred to as the "Grantox," with no congideration
being paid by the STATE OF HAWAII, by ites Board of Land and
Natural -Resources, whoge address ig 1151 Punchbowl Street,
Honolulu, Hawaii 96813, hereinafter referred to as the
"Grantee," does hereby grant and convey unto the Grantee, the
Grantee's successors and assigns, that certain parcel of land
situate at Wailuku, Maui, Hawail, being LOT 3-A-2-A of the
"KEHALANI MAUKA (LARGE-LOT) SUBDIVISION NO. 3~B", bearing Tax
Map Key designation (2) 3-5-001-103, and containing an area of
14.098 acres, more or lesg, as more particularly described ag
Exhibit "A" attached hereto, and as delineated on the
survey map dated February 16, 2010, revised August 2, 2010,
attached hereto as Exhibit "B", which exhibits are made parts
hereof.
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AND the reversions, remainders, rents, income and
profits thereof, and all of the estate, right, title, and
interest of the Grantor, both at law and in equity, therein and
thereto.

TO HAVE AND TO HOLD the same, together with all
improvements, rights, easements, privileges and appurtenances
thereunto belonging or in anyways appertaining or held and
enjoyed therewith in fee simple unto gaid Grantee, the Grantee's
succesgors and assigns, forever, free and clear of all lieng and
encumbrances, except as noted herein.

SUBJECT, HOWEVER, to the exceptions, regervations,
encumbrances and provisions contained or referenced in this Deed
and in Exhibit "C" attached hereto and made a part hereof.

The Grantor, for itself, its successors and assigns,
doegs hereby covenant with the Grantee, its successors and
agsigns, that the Grantor is lawfully seised in fee simple and
possessed of the above-described land and premises, that it has
a good and lawful right to convey the same as aforesaid, that
the same ig free and clear of all liens and encumbrances,
excepting the lien of real property taxes agssessed for the
current fiscal year but not yet due, and further excepting any
and all exceptions, regervations and encumbrances created by or
referred to in Exhibit "C" attached hereto, and that it will and
its successors and assigns, shall WARRANT AND DEFEND the same
unto the Grantee, its successors and assigng, forever, againgt
the claims and demands of all persons whomsoever, except as
aforesaid,

AND, the Grantee covenants that this conveyance of
real property has had prior approval by the Attorney General
pursuant to Section 26-7 and Section 107-10, Hawali Revised
Statutesg, as to legality and form, exceptions, and reservations.

AND, the Grantor hereby warrants to Grantee that
Grantor i1s not in breach or default in the performance of or
compliance with the Declaration of Conditions dated July 25,
1990, ligsted as item 3(d) on Exhibit "C" attached to this Deed;
and Grantor hereby indemnifies and agrees to defend and hold
Grantee harmless from all claims, losses, liabilities and
expenses, including court costs and attorneys' fees that may be
asserted against Grantee or that Grantee may suffer or incur in
the future arising from or in connection with any present or
future breach or default by Grantor (or by Grantor's successor
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acting as developer of Wailuku-Kahului Project District 3) of
any term, provision or condition set forth in said Peclaration
of Conditions or if Grantee ig required to perform any term,
provision or condition set forth in said Declaration of
Conditions.

AND, the Grantor warrants that if any lender or
governmental agency shall ever require testing to ascertain
whether there has been any release of hazardous materials by
Grantor on or adjacent to the Property occurring prior to the
Grantee's having taken possession of the above-described land
pursuant to the unrecorded Right of Entry Agreement dated June
29, 2011, between Grantee and Kehalani Mauka, LLC, then the
Grantor shall be regponsible for the reasonable costs thereof.
In addition, Grantor shall execute affidavits, representations
and the like from time to time at the Grantee's request
concerning the Grantor's best knowledge and belief regarding the
pregence of hazardous materials on the Property placed or
released by the Grantor.

The Grantor agrees to indemnify, defend, and hold
Grantee harmless, from any damages and claimg resulting from the
releagse of hazardous materials on or about the Property
occurring while the Grantor was in possession of the Property,
if caused by the CGrantor or persons acting through or under the
Grantor. :

For the purpose of this deed "hazardoug material®
shall mean any pollutant, contaminant, toxic substance,
hazardous waste, hazardous material, hazardoug substance, oxr
oil, as all of the above are defined in or pursuant to the
Resource Congervation and Recovery Act, as amended, the
Comprehensive Environmental Response, Compensation, and
Liability Act, as amended, the Federal Clean Water Act, Chapter
128D, Hawall Revised Statutes, or any other federal, state, or
local law, regulation, ordinance, rule, oxr bylaw, whether
existing as of the date hereof, previously enforced, or
subsequently enacted.

The Grantor has provided the Grantee with a Phase
I environmental gite assessment report dated ABugust 7, 2014 with
addendum dated August 20, 2014.

The provisions of this instrument shall run with the
land and be binding upon and inure to the benefit of the Grantor
and Grantee and their guccessors and assigns.
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The parties hereto agree that this instrument may be
executed in counterparts, each of which shall be deemed an
original, and saild counterparts shall together constitute one
and the same agreement, binding all of the parties hereto,
notwithstanding all of the parties are not signatory to the
original or the same counterparts. For all purposes, including,

“without linmitation, recordation, filing and delivery of this
instrument, duplicate unexecuted and unacknowledged pages of the
counterparts may be discarded and the remaining pages assembled
as one document,

IN WITNESS WHEREOF, the Grantor has caused these
presents to be executed this ~_ day of , 2014,
and the STATE OF HAWAII, by ite Board of Land and Natural
Resources, the Grantee herein, has caused the seal of the
Department of Land and Natural Resources to be hereunto affixed
and these presents to be executed this day of
, 2014, both effective ag of the day, wmonth, and
year first above written.

GRANTOR
RCFC KEHALANI, LLC

By REDWOOD CAPITAL FINANCE
COMPANY, LLC, Ite Member

By _ (<:222h//7yr\/
Admnﬁfi%&n

Its Autt "lS' ‘

APPROVED AS TO LEGALITY, GRANTEE:
FORM, EBEXCEPTIONS, AND
RESERVATIONS : ! STATE OF HAWAII

By
LINDA L.W. CHOW WILLIAM J., AILA, JR,
Deputy Attorney General Chairperson

Board of Land and Natural

Dated: Resources

Approved by the Board of
Land and Natural Resources
at its meeting(sg) held on
April 25, 2014.
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STATE OF _ ([ ALJFOLN]A
COUNTY OF _SAN__FRAN(ISCO

)
) S8.
)

on this 2P day of SEPTEMRER, 2014, before me
personally appeared AbAM M. Z0GER
to me personally known, who, being by me duly sworn or afflrmed,
did say that such personf(e) executed the foregoing instrument as
the free act and deed of such person(s), and if applicable, in
the capacity shown, having been duly authorized to execute such
instrument in such capacity.

e L AK’DM
A. K. DURRANI print Name:_A. < DUYRRANI

Commission. # 1991873 : : :
Notary Public - Galifornia g Notary Public, in and for said

«ﬁ" San Francisco Gounty 2 State and County.
; == My Comm, Explres Oct 19, 2016{

My commission expires: (QOf 19, 2.0/

STATE OF HAWAII )

) 8s.
CITY AND COUNTY OF HONCLULU )
On this day of ; 2014, before
me personally appeared , Lo me

personally known, who, being by wme duly sworn or affirmed, did
gay that such person executed the foregoing instrument as the
free act and deed of such person, and if applicable in the
capacity shown, having been duly authorized to execute such
instrument in guch capacity.

Print Name:
Notary Public, State of Hawaii.

My commission expires:

Notary Certificate on Next Page
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Date of Document:

or O Undated at time of notarization

Name :

Doc. Description:

# Pages:

Second Cirocuit

Notary Signature

NOTARY CERTIFICATION

Date

faa )l
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EXHIBIT "A"

All of that certain parcel of land (being portion(s)
of the land(g) described in and covered by Royal Patent Grant
Number 483 to Edward Bailey) situate, lying and being at
Wailuku, Island and County of Maui, State of Hawaii, being LOT
3-A-2-A, of the "KEHALANI MAUKA (LARGE-LOT) SUBDIVISION NO.
3-B", (Subdivision File Number 3,2241), being all of Lot 3-A-2
and a portion of Lot P-1 of the Kehalani Mauka (Large-Lot)
Subdivision No. 3-B (Subdivision File No. 3.2136), subdivision
being approved by the Director of Public Works of the County of
Maui on May 3, 2011, and thus bounded and degeribed, to-wit:

Beginning at the Southeast corner of this parcel of
land, being also the northeast corner of Lot P-1-A of the
Kehalani Mauka (Large-Lot) Subdivision No. 3-B, on the west side
of Lot R-3 (Kehalani Mauka Parkway? of the Kehalani Mauka
(Large-Lot) Subdivision No. 3-B, the coordinates of said point
of beginning referred to Government Survey Triangulation Station
"LUKE" .being 1,896.34 feet gouth and 3,542.96 feet west, and
running by azimuths measured clockwise from true South:

1. 73° 37! 480.00 feet along Lot P-1-A of the
Kehalani Mauka (Large-Lot)
Subdivision No, 3-B, also along
the remainder of Grant 483 to
Edward Bailey;

2, 1632 37! 140.00 feet along same;
3. 73° 37! 142.83 feet along same}
4, 162° 12! 776 .57 feet along Lot WD-2 of the

Kehalani Mauka (Large-Lot)
Subdivigion No. 3-B, algo along
the remainder of Grant 483 to
Edward Bailey;

5. 173° 00! 52.76 feet along same;

6. 185° 00 260.34 feet along same;

7. 165° 00° : 10.06 feet along same;
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10.

11,

12.

13,

14,

284° 00" 38.96 feet along Lot 3-A-3 of the
Kehalani Mauka (Large-ILot)
Subdivision No. 3-B, also along
the remainder of Grant 483 to
Edward Bailey;

Thence along same on a cuxve to the left with a radius of
472.00, the chord azimuth and
distance being:

271° 15) 208.34 feet;
258° 30! 254,89 feet along same;

Thence along same on a curve to the left with a radius of
30.00 feet, the chord azimuth and

distance being:
214° 38! 30" 41.57 feet;

350 471 753,24 feet along the West side of Lot
R-3 (Kehalani Mauka Parkway) of
the Kehalani Mauka (Large-Lot)
Subdivision No. 3-B, algo along
the remainder of Grant 483 to
Edward Bailey;

Thence along same on a curve to the left with a radius of
520.00 feet, the chord azimuth
and digtance being:

329° 50! o2 371.85 feet;

Thence along same on a curve to the left with a radius of
670.00 feet, the chord azimuth
and distance being:

307° 04' 27" 42.33 feet to the point of beginning

and containing an area of 14.098
acres, more or less.

Access.

Together with easement rights for access purposes over and

across the following:
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1. Roadway Reserves 1, 2, 3, 4 and 5, and Lots 7, 8
and 9 (Road Widening Lotg) as shown on "KEHALANT
MAUKA (LARGE LOT) SUBDIVISION NO. 1" map dated
November 7, 2002, revised December 13, 2002,
approved on December 30, 2002, Subdivision File
No. 3.1993;

2. Roadway Reserves 6, 7, 8, 9 and 10 as shown on
"KEHALANI MAUKA (LARGE LOT) SUBDIVISION NO. 2"
map dated September 21, 2004, approved on October
22, 2004, Subdivision File No. 3.2059;

3. Easement rights in Easements "1", "3" and "4" for
access purposes, as set forth by Declaration of
Easements, dated September 19, 2004, recorded in
the said Bureau of Conveyances as Document No.
2004-187029, and subject to the terms an
provisions contained therein; '

provided, however, that if and when any such roadway reserve,
eagement or road lot described in paragraphs 1, 2 or 3 above
shall be conveyed to or acquired by any governmental authority
as a public highway, then all private easement rights granted
hereby in said area so conveyed or acquired shall automatically
terminate.

(Note: Portions of said roadway reserves and easements
described in paragraphs 1, 2 or 3 above are located within the
roadway lots described on Exhibits "1", "2" and "3" attached to
this Exhibit "A®.)

B, Drainage.

Together also with an easement for surface drainage
purposes over the "Easement Area”, being a portion of the
land(s) bearing Tax Key designation (2) 3-5-002-001, as granted
by Grant of Easement dated September 9, 2006, recorded in the
said Bureau of Conveyances ag Document No. 2006-184672, and
subject to the terms and provisions contained therein.

Being the premises acquired by the Grantor
herein by Deed of Kehalani Mauka LLC, a Hawaii limited
liability company, dated August 27, 2012, recorded in the
Bureau of Conveyances of the State of Hawaii as Document
No. A-47700420.
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EXHIBIT "1"

Lot R-3

All of that certain parcels of land (being portion(s) of the land(s) described in
and covered by Royal Patent Grant Number 483 to Edward Bailey) situate,
lying and being on the westerly side of Honoapiilani Highway (F.A.P. No.
13-G), at Wailuku, Island and County of Maui, State of Hawatii, being LOT
R-3, area 2,272 acres, more or less, of the "KEHALANI MAUKA (LARGE-
LOT) SUBDIVISION NO, 3-B"), as shown on subdivision map prepared by
Reed M. Ariyoshi, Land Surveyor, with Warren S. Unemori - Engineering,
Inc., dated January 24, 2007, last revised June 15, 2007, approved by the
Department of Public Works and Environmental Management, Development
Services Administration, County of Mani, Subdivision File No. 3.2136, on
June 25, 2007, as recorded as Document No. 2007-097366, and thus bounded
and deseribed as follows:

Beginning at a point at the northeasterly corner of this lot, being also the
southeasterly corner of Lot R-4 (Kehalani Mauka Parkway) of Kehalani
Mauka (Large-Lot) Subdivision No, 3-B, the coordinates of said point of
beginning referred to Government Survey Triangulation Station "LUKE"
being: 701,75 feet south and 3,830.56 feet west and running by azimuths
measured clockwise from true South:

1. Thence along Lots 38 and 39 of Site 22 at Kehalani (File Plan 2437) on a
curve to the right, with the point
of curvature azimuth from the
radjal point being: 259° 15' and
the point of tangency azimuth
from the radial point being: 260°
47", having a radius of 1,000.00
feet, the chord azimmth and '

_ distance being: 350° 01' 26.76
feet to a point;

2. 350° 47 820.62 feet along Lots 39 and 40 of Site 22 at Kehalani
(File Plan 2437) and Lots 125 to
137, inclusive of Site 21 at
Kehalani (File Plan 2415) to a
point;

3. Thence along Lots 137to 141, inclusive of Site 21 at Kehalani (File Plan
2415) on a curve to the left, with
the point of curvature azimuth
from the radial point being: 80°
47" and the point of tangency
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azimuth from the radial point
being: 38° 53' 04", having a
radius of 450,00 feet, the chord
azimuth and distance being:
329° 50' 02" 321.79 feet to a
point;

4, Thence along Lots 141 and 107 of Site 21 at Kehalani (File Plan 2415) on
a curve 1o the left, with the point
of curvature azimuth from the
radial point being: 38° 53' 04"
and the point of tangency
azimuth from the radial point
being: 21° 19", having a xadius
01 600.00 feet, the chord
azimuth and distance being:
300° 06' 02" 183.25 feetto a
point;

5. 21° 19 60.00 feet along Lot 4-D (Kehalani Mauka Parkway) of
Iliahi at Kehalani Roadway Lot
Subdivision, being also along
the remainder of Grant Number
483 to E, Bajley to a point;

6. 291° 19 153,57 feet along same o a point;

7. ~Thence along Lot 4-B (Kauna Lipo Drive) of Iliahi at Kehalani Roadway
Lot Subdivision, being also
ajong the remainder of Grant
Number 483 to E. Bailey on &
curve to fhe right, with the point
of curvature azimuth from the
radial point being: 201° 19' and -
the point of tangency azimuth
from the radial point being: 248°
33'44", having a radius 0f 30,00
feet, the chord azimuth and
distance being: 314° 56' 22"

24,04 feet to a point;
8. 70° 38 2,74  feet along same to a point;
9, Thence along Lot P-1 of Xehalani Mauka (Large-Lot) Subdivision No. 3~
' B, being also along the
remainder of Grant 483 to E.
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Bailey on a curve to the left,
with the point of curvature
azimuth from the radial point
being; 239° 27' 20" and the
point of tangency azimuth from
the radial point being: 199° 19/,
having aradius of 30,00 feet, the
chord azimuth and distance
being: 129° 23' 10" 20.59 feet to
a point;

10. 109° 19 130,64 feet along same to & point;

11, Thence along same on a curve to the right, with the point of curvature
azimuth from the radial point
being: 19° 19" and the point of
tangency azimuth from the
radial point being: 38° 53' 04",
having aradius of 670.00 feet,
the chord azimuth and distance
being: 119° 06 02: 227,71 feet
to a point;

12. Thence along Lots P-1 and 3-A-2 of Kehalani Mauka (Large-Lot)
: Subdivision No. 3-B, being also

along the remainder of Grant
Number 483 to E. Bailey ona
curve to the right, with the point
of curyatwe azimuth from the
radial point being: 38° 53’ 04"
and the point of curvature
azimuth from the radial point
being: 80° 47", having a radiuvs
of 520,00 feet, the chord
azimuth and distance being;
149° 50' 02" 371.85 feetto a
point;

13. 170° 47" 820.62 feetalong Lots 3-A-2 and 3-A-3 of Kehalani
Mauka (Large-Lot) Subdivision
No. 3-B, being also along the
remainder of Grant Number 483
to E. Bailey to a point;

14. Thence along Lot 3-A-3 of Kehalani Mauka (Large-Lot) Subdivision No.
3-B, being also along the
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remainder of Grant Number 483
to E, Bailey on a curve to the
left, with the point of curvature
azimuth from the radial point
being: 260° 47' and the point of
tangency azimuth from the
radial point being: 259° 15,
having a radius of 930.00 feet,
the chord azimuth and distence
being: 170° 01' 24.89 feetto a
point;

15, 259° 15 70,00 feet along Lot R-4 (Kehalani Mauka Parkway) of
Kehalani Mauka (Large-Lot)
Subdivision No. 3-B, being also
along the remainder of Grant
Number 483 to E, Bailey and
containing and area of 2.272
acres.

BEING THE PREMISES ACQUIRED BY DEED BY KEHALANI
MAUKA LLC, a Hawaii limited liability company, as follows:

By DEED of KATY CORP, a Hawaii corporation, dated December 1,
1999, recorded as Document No. 99-190468; CONSENT TO
TRANSFER dated December 1, 1999, recorded as Docurment No. 99~
190469, given by BANK OF HAWAII, a Hawaii coxporation;
CONSENT dated December 1, 1999, recorded as Documnent No, 99-
190470, given by HAWAILI LAND & FARMING COMPANY, INC,;
and CONSENT TO SALE dated December 1, 1999, recorded as
Document No. 99-190471, given by MAUI SIERRA. LLC, a Hawaii
Bimited liability company;
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EXHIBIT "2"

Lot 4-D

All of that certain parcel of land (being portion(s) of the land(s) described in
and covered by Royal Patent Grant Number 483 to E, Bailey) situate, lying
and being on the westerly side of Honoapiilani Highway (F.A.P. No. 13-G) at
Wailuku, Island and County of Maui, State of Hawaii, being LOT 4-D of the
"ILIARI AT KEHALANI ROADWAY LOT SUBDIVISION" and thus
bounded and desczibed:

Beginning at a point on the northeasterly corner of this parcel of land, the
coordinates of said point of beginning referred to Government Survey
Triangulation Station "LUKE" being 1,834.91 feet south and 2,650.93 feet
west and running by azimuths measured clockwise from true South:

1. 350° 49' 11.00" 164.80 feet along the remaindex
of Grant 483 to E. Bailey,
being also along Lot 4-B
(Highway Widening Lot)
of [liahi at Kehalani
Roadway Lot
Subdivision to a point;

Thence along the remainder of Grant 483 to E. Bailey, being also
along Lot 3 of Kehalani
Mauka (Large-Lot)

" Subdivision No. 1 ona
curve to the left with the
point of curvature
azimuth from the radial
point being 238° 29' 17",
and the point of tangency
azjmuth from the radial
point being: 170° 49' 11",
having a radius 0f 40,00
feet, the chord azimuth
and distance being:

2. 114° 39" 14.00" 44.54 feet to a point;
3. 80° 49" 11.00" 63.69 feet along sanie to a
point;

Thence along same on a curve to the left, having a radius of 400,00
feet, the chord azimuth
and distance being:
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4, 73° 34" 550" 100.98

5, 66° 19 15.92

feet to a point;

feet along same to a
point;

Thence along the remainder of Grant 483 to E. Bailey, being also

6. 83° 49 382,68
7. 111° 19 186.80
8, 201° 19 60.00

Thence along the remainder or Grant 483 t o

Roadway Access Agresment

along Lot 3 of Kehalani
Mauka (Large-Lot)
Subdivision No, | and
Lot 4-B (Roadway Lot)
of Iliahi at Kehalani
Roadway Lot
Subdivision on a curve to
the right, having a radius
of 500.00 feet, the chord
azimuth and distance
being:

feet to a point;

feet along the remainder
of Grant 483 to E. Balley,
being also along Lot 4-B
(Roadway Lot) of Iliahi
at Kehalani Roadway Lot
Subdivision and Lot 1-F
of Kehalani Mavka
(Large-Lot) Subdivision
No. 2 to a point;

feet along the remainder
of Grant 483 to E. Bailey,
being also along Lots 1-F
and 1-G of K.ehalani
Mauka (Large-Lot)
SubdivisionNo. 2 toa
point;

E. Bailey, being also
along Lot 2 of Kehalani
Mauka (Large-Lot)
SubdivisionNo. 1 ona
curve to the left with the
point of eurvature
azimuth from the radial



point being: 21° 19", and
the point of tangency
azimuth from the radial
point being: 350° 49' 11",
having a radivs of 600.00
feet, the chord azimuth
and distance being;

9, 276° 04 550" 315,61 feet to a point;
10. 260° 49 11,00" 372.25 feet along same to a
: point;

Thence along same on a curve to the left with the point of curvature

11. 215° 49

12, 260° 49

azimuth from the radial
point being: 350° 49* 11",
and the point of tangency
azimuth from the tadial
point being: 260° 49' 11",
having a radius of 40.00
feet, the chord azimuth
and distauce being;

11,00" 56.57 feet to a point;
9.00 feet along same to the
point of beginning and

containing an area of
1.829 acres, more or less.

BEING THE PREMISES ACQUIRED BY QUITCLAIM DEED

GRANTOR

GRANTEE

DATED

RECORDED

Roadway Access Agreement
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EXHIBIT "3"

Lot 4-E

All of that certain parcel of land (being portion(s) of the Jand(s) described in
and covered by Royal Patent Grant Number 483 to E. Bailey) situate, lying
and being on the westerly side of Honoapiilani Highway (F.A.F. No. 13-G) at
Wailuku, Island and County of Maui, State of Hawaii, being LOT 4-E
(Highway Widening Lot) of "ILIAHI AT KEHALANI ROADWAY LOT
SUBDIVISION" and thus bounded and described:

Beginning at a point on the southeasterly corner of this parcel of land, the
coordinates of said point of beginning referred to Government Survey
Triangulation Station "LUKE" being 2,010.69 feet south and 2,610.37 feet
west and running by azimuths measured clockwise from true South:

1. 80° 49" 11"  9.00 feet along the remainder of Orant 483 to B,

' Bailey, being also along Lot 3 of
Kehalani Mauka (Large-Lot)
Subdivision No. 1 to a point;

Thence along same on a curve to the left with the point of curvature
azimuth from the radial point
being: 260° 49' 11", and the
point of tangency azimuth from
the radial point being: 238° 29"
17", having a radivs of 40.00
feet, the chord azimuth and
distance being;

2, 159° 39" 14" 1549 feettoa point; -

3. 170° 49" 11" 300.07 feet along the remainder of Grant 483 to B,
Bailey, being also along Lot 4-D
of Iliahi at Kehalani Roadway
Lot Subdivision and Lot 2 of
Kehalani Mauka (Large-Lot)
Subdivision No, 1 to a point;

4. 174° 38' 02" 180,40 fectalong the remainder of Grant 483 to E.
Bailey, being also along Lot 2 of

Kehalani Mauka (Large-Lot)
subdivision No. 1 to a point;
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5. 350° 49" 11" 49527 feet along the westerly side of Honoapiilani
Highway (F.A.P. No, 13-G) ta
the point of beginning and
contajning an area 014,833
square feet, more or less.

BEING THE PREMISES ACQUIRED BY QUITCLAIM DEED

GRANTOR : ILIAHI AT KEHALANILLC, 2 Hawaii limited
liability company

GRANTEE : KEHALANIMAUKA LLC, a Hawaii limited
liability company

DATED . October 26, 2006
RECORDED : Document No, 2006-205562
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EXHIBIT "B"
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EXHIBIT ngn

The property described in Exhibite "A" and "B" is
conveyed subject to the following:

1. SUBJECT TO, AND RESERVING for the benefit of
Grantor, and Grantor's successors and assigns, a non-exclusive,
perpetual easement in gross over, under and acrogs Easement E-5
for the inetallation, operation, maintenance, repair and
replacement of facilities for the transport of drainage and
storm water runoff, bounded and described on Exhibit "1
attached to thig Exhibit "C" and incorporated herxein by
reference, including, but not limited to, underground drainage
culverts, drainage pipelines, conduits, manholes, meters and the
like, as Grantor and its assigns in their sole discretion
determine appropriate oxr desirable, and together with reasonable
rights of ingress and egresgs; and together, also, with the right
to grant to the State of Hawaii, the County of Maui or other
appropriate governmental agency, or to a homeowners'
association, one or more easements for such purposes within
Eagement E-5,

2. SUBJECT TO, AND RESERVING for the benefit of
Grantor, and Grantor's successgors and assigne, a non-exclusive,
perpetual easement over, under and across Easement A-1l (the
"Driveway") described on Exhibit "2" attached to this Exhibit
"¢n and incorporated herein by reference, for the installation,
operation, maintenance, repair and replacement of a Driveway and
for pedestrian and vehicular ingress and egress. This easement
serves, and is appurtenant to, Lot P-1-A which abuts the
easement area on the south and west and is bounded and described
on Exhibit "3" attached to thig Exhibit "C" and incorporated
herein by reference. This easement ig establisghed upon, and
subject to, all the terme and conditions of that certain
unrecorded Agreement Between the State of Hawaii Department of
Education and Kehalani Mauka LLC For a Permanent Access and
Easement Across a Portion of Wailuku II Elementary School dated
June 6, 2011, to which reference is hereby made.

3. SUBJECT, FURTHER, to the following:

(a) Mineral and water rights of any nature in
favor of the State of Hawaii.

(b) Grant to Maui Electric Company, Limited, and

Verizon Hawaii Inc., now known as Hawaiian Telcom, Inc., dated

1026-001/RCFC-State/TDW/asu/8-25-14 14
135657_7pl



February 3, 2005, recorded in the said Bureau of Comveyances as
Document No. 2005-032467, granting a perpetual right and
easement for utility purposes.

(c) The terms and provisions contained in
Declaration and Reservation of Eagements for Sewerline,
Waterline and Drainage (Easement E-12) dated June 10, 2011,
recorded in the said Bureau of Conveyancesg ag Document No.
2011-104873, Note: Kehalani Mauka LLC's rights in sadid
easement have been assigned to the Grantor herein.

(d) The terms and provisions contained in
Declaration of Conditions dated July 25, 1990, recorded in the
said Bureau of Conveyances as Document No. 90-117006.

1026-001/RCFC-State/TDW/ssu/8-25-14 15
135657_7pl .



EXHIBIT "1"

Kehalani Mauka (Large-TLot) Subdivision No. 3-B
Description of Easement E-5

A Drainage Easement in favor of Kehalani Mauka, LLC over and
across a portion of Lot P-1 of Kehalani Mauka (Large-Lot)
Subdivision No. 3-B, also affecting a portion of Grant 483 to
E., Balley at Walluku, Maui, Hawail and wmore particularly
described as follows: :

Beginning at a point at the northeasterly corner of this
easement, the coordinates of saild point of beginning referred to
Government Survey Triangulation Station “LURKE” being 1,785.10 feet
South and 3,660.92 feet West and running by azimuths measured
¢lockwise from True South:

1, Thence along Lot R-3 (Kehalani Mauka Parkway) of Kehalani Mauka
(Large-Lot) Subdivision No.
3-B, béing also along the
remainder of Grant 483 to E.
Bailey on a cuxve to the left
with the point of cuxrvature
azimuth from the radial point
being:
52° 09/ 11” and the point of
tangency azimuth from the
radial point being:
50° 21’ 57", having a radius of
520,00 feet, the chord azimuth
and distance being:
321° 157/ 34" 16.22 feet;

2. 73°¢ 37/ 546 .84 feet over and across a portion of
Lot P-1 of Kehalani Mauka
{Laxge-Lot) Subdivision No.
3-B, being also over and across
a portion of Grant 483 to E.
Balley;

3. lez2e° 12! 15.00 feet along Lot WD-2 of Kehalani
Mauka (Large-Lot) Subdivision
No. 3-B, being also along the
remaindexr of Grant 483 to E.
Bailey;
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4, 253° 37/ 541.04 feet along Lot 3-A-2 of Kehalani
Mauka (lLarge~Lot) Subdivision
No.3-B, being also along the
remainder of Grant 483 to E,
Bailey to the point of
beginning and .containing an
Axea of B,156 Square Feet or
0.187 Acre, more or less.

LICENSED
PRO%E&OW&

By: ZM}‘@WM/{/ 4/30/14 Exp.

IMgensed Profegdsjional Land Surveyor
Certificzte No. 6597

Vi\Projdata\05pxoj\C5009 - Kehalani Mauka Lg-Tot Subd, 38\Survey\Desc, - EZasement E-12.docz
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EXHIBIT "2"

EASEMENT A~

Being a portion of Lot 3-A-2-A of the Kehalani Mauka (Large-Lot)
Subdivision No. 3-B, being also a portion of Grant 483 to Edward
Bailey,

Sltuate at Walluku, Maul, Hawaii

Beginning at the Southeast corner of this easement, being
also the WNortheast corner of Lot P-1-A of the Kehalani Mauka
(Laxge-Lot) Subdivision No., 3-B, on the West side of Lot R-3
(Kehalani Mauka Parkway) of the Kehalanl Mauka (Large-Lot)
Subdivision HWo. 3-B, the coordinates of said point of beginning
referred to Government Survey Triangulation Station "LUKE" being
1,896,34 feet South and 3,542.96 feet West, and running by
azimuths measured clockwise from true South:

1. 73° 37! 480.00 feet along Lot  P-1-A of the
Kehalani Mauka {Large—Lot)
Subdivision No, 3-B, also
along the remainder of Grant
483 to Edward Bailey;

2, 163° 37! 140,00 feet along same;

3, 283° 37 398.21 feet along the remainder of Lot 3-
B-2-A of the Kehalani Mauka
{(Larxge~Lot) Subdivision No. 3~
B, also along the remainder of
Grant 483 to Edward Balley;

Thence along the West side of
Lot ‘R-3 (Kehalani Mauka
Parkway) of the Kehalanli Mauka
(Large-Lot) Subdivision No. 3-
B, also along the remainder of
Grant 483 to Edward Balley on
a curve to the left with a
radius of 520,00, the chord
azimuth and distance being:

4. 315° 31' 07.5" 120.15 feet;

Thence along same on a curve
to the left with a radius of
670,00, the chord azimuth and
distance being:

AT AUSTIN, TSUTSUMI & ASSOCIATES, INC.

CIVIL ENGINEERS + SURVEYONS

$0) SUMNER STREET, SUITE 52) 1871 WILI PALOOP SUITE A
HOMOLULU HAYAN 96812:6021 VZAILURY, AUL HAWAL 86703




5, 307° 04 277 42.33 feet to the point of beginning and
. containing an area of 1.396
acres,

AUSTIW, TSUTSUMI & ASSOCIATES, INC,

LICENSED . . |
PROFESSIONAL Pescripbioq Prepared By
SURVEYOR )

No. 12964

L. g Vi

JUSTIN HB APP 7

Licensed Brofessional Land Surveyor
Cextificate No. 12964

Wailuku, Maui, Hawaii : .
May 24, 2011 ’

TMK: (2) 3-5-001:Por. 77 and Por. 78

-2~

T AUSTIN, TSUTSUMI! & ASSQOCIATES, INC.

CIVIL ENGINEERS » BURYEYORS

S0) SUMNER STREET SUITE 521 1071 WILL PA LOOP SUITE A
HOROLULU HAWAIL 9681715034 YYAILUKU, 14AUL HAWATI 66783




EXHIBIT "3"

KEHALANILI MAUKA (LARGE~LOT) SUBDIVISION NO. 3-B
Lot P-1-A

Being a portion of Lot P-1 of the Kehalani Mauka (Large-Lot)
Subdivision No. 3-B, being also a portion of Grant 483 to Edwaxrd
Bailey.

Sltuate at Wailuku, Maui, Hawadli

Beginning at the WNortheast corner of this parcel of land,
being also the Southeast corner of Lot 3-3-2-A of the Kehalani
Mauka (Large-Lot) Subdivision No. 3-B, on the West side of Lot R-
3 (Rehalani Mauka Parkway) of the Kehalani Mauka (Large—Lot)
Subdivision No. 3-B, the coozdinates of said point of beginning
referred to Government Survey Triangulation Station "LUKE" being
1,896.34 feet South and 3,542,96 feet West, and running by
azimuths measured clockwise from true South:

Along the West side of Lot R-3
{Kehalanl Mauka Parkway) of
the Kehalani Mauka (Large-Lot)
Subdivision No, 3-B, also
along the remainder of Grant
' 483 to Edward Balley, on a
curve to the left with a
radius of 670.00 feet, the
chord azimuth and distance

being:

1. 297° 17 25”7 185,88 feet;

2, 289 19! 130,64 feet along same;
Thence along same on a curve
to the right with a radius of
30.00 feet, the chord azimuth
and distance heing:

3.. 309° 23" 10”7 20,59 feet;

4, 70° 38! 854.38 feet along Lot 4-A of the Iliahi at
Kehalani Roadway Lot
Subdivision, also along the
remainder of Grant 483 to
Bdward Bailey;

5.. 346° 447 14.51 feet along same;

ATA AUSTIN, TSUTSUMI & ASSAOCIATES, INC.

CIVIL ENGINEERS + SURVEYORS

501 SYIANER STAEET SUITE 51 ' . 1871 ¥/ILI PA LOOP SUITE A
HONOLULU HAWAIL BEB1T-5001 VIAILURU, MAUY RAWAIL 96723




6., .70° 227 10.54 feet along Lot WD~1 of the Kehalani
Mauka (Large-Lot) Subdivision
No, 3-3, also along the
remailnder of Grant 483 to
Edward Balley:

7. lez° 12! 421,30 feet along Lot WD-2 of the Kehalani
Mauvka (Laxge-Lot) Subdivision
No. 3~B, also along the
remainder of Grant 483 to
Edward Bailey;

8. 253 377 142,83 feet along Lot 3-A-2-B of the
Kehalani  Mauka (Large-Lot)
Subdivision No, 3-B, also

along the remainder of Grant
483 to Bdward Bailey; '

9, 343° 37! 140.00 feet along sgane;

10, 253° 3 480,00 feet along same, Lo the point of
beginning and containing an
area of 4,647 acres.

Together with Rasement A-1 affecting Lot 3-A-2~A of the Kehalani
gagfgs (Large-Lot) Subdivision WNo, 3~B, Subdivision File ¥o.

Subject, however, to the following Easements:
1. Portion of FEasement E-5 for drainage purposes as shown on

Kehalani Mauka {Large~Lot) Subdivision No, 3-B,
Subdivision File No, 3.213%6.

2, Easement E-1 for drailnage purposes as shown on Kehalani
Manka (Large-Lot) Subdivision No. 3~B, Subdivision File
No. 3.2136. '

3. Grant of Easement for utility purposes, Document No. 2005-
032467,

4, Portion of Mauka/Makai Drainage Corridor (South), as shown

on Kehalani Mauka (Large~Lot) Subdivision No. 3-B,
Subdivision Ji'ile No. 3.2136,

-

AY AUSTIN, TSUTSUMI & ASSOCIATES, INC.
CIYIL ENGINEERS » SURVEYORS

50% SUMNER STREET SUITE 521 1071 WIiL) PALOOP SUITE A
HOHOLULYU HAWAR $6817.58931 WAILUKY, MAUI, HAWAL 86792




5'

Portion of Walhee Ditch Pedestrian Way/Bikeway as shown on
Kehalani Mauka (Large-Lot) Subdivision No. 3-8,
Subdivision File No, 3.2136.

AUSTIN, TSUTSUMI & ASSOCIATES, INC.

LIGENSED Description Prepared By:
PROFESSJONAL
LAND

SURVEYOR
No, 12264

Licensed
Certificate No, 12964

Wailuku, Maui, Hawaili
May 24, 2011

TMK:

(2)

3-5~001:Por. 77 and Por. 78

-3~
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LANCE TAGUGHI

JEFFREY T, KUWADA
Deputy Counly Clerk

County Clerk

OFFICE OF THE COUNTY CLERK
COUNTY OF MAUI
200 SOUTH HIGH STREET
WAILUKU, MAUI, HAWAII 96793
www.meuicounty,gov/county/clerk

October 10, 2012

Mr. Stanford S. Carr

Kehalani Holdings Company, Inc.
Kehalani Mauka LLC

1100 Alakea Street, 27" Floor
Honolulu, Hawaii 96813

Dear Mr., Car:

Transmitted herewith is a copy of Resolution No. 12-92, which was.

adopted by the Council of the County of-Maul, State of Hawali, on

iy YOUM

JERFREY T. KUWADA
County Clerk

September 21, 2012,

iym

Enclosure



ot

No. 12-92

»

A‘.PPROVING AND AUTHORIZING THE EXECUTION OF A PARK ASSESSMENT
AGREEMENT FOR THE WAILUKU-XAHULUI PROJECT DISTRICT 3,
PURSUANT TO SECTION 18.16.320, MAUI COUNTY CODE

WHEREAS, KEHALANI HOLDINGS COMPANY, INC. and KEHATLANT
MAUKA LLC ("Subdivider") has developed the Wailuku-Kahului
Project District 3 (*Project Distra.ct") sltuated at Wailuku,

Maui, Hawaii; and

WHEREAS, the development of the 2,400 permitted
residential units in the Project District ig ongoing and hag
been facilitated through varlous subdivisions of land; and

WHEREAS, pursuant to Section 18.16,320, Maui County Code
("MCC"), am a condition of subdivislion approval, Subdivider ig
required to provide land in perpetuity or dedicate land for
park and playground purposes; and

WHEREAS, PSubdivider and the Department of Parks and
Recreation ("Parks") hope and degire to entér into the
Project District Park Assessment Agreement ("Agreement®),
attached hereto ag Exhibit 'a', and by reference made a part
hereof; and

WHEREAS, Subdivider and Parks entered into an Agreement
to TImplement Unilateral Agreement “and Declaration for
Conditional Zoning ("Unilateral Agreement") attached hereto as
Exhibit "1" of Exhibit "a", and made a part hereof: -and

WHEREAS, Subdivider and Parks have agreed to cancel and
get aside the existing Unilateral Agreement upon the execution -
of the Agreement; and

WHEREAS, the Agreement provides for the dedlcation of the
Makai Park, identified ag Tax Map Xey No. (2)3~5-020:036,
comprising approximately 7,515 acres, as shown on Exhibit 2t
of Exhibit "a", and the Mauka Park, identified as Tax Map Key
No. (2)3-5-001:080, comprising approximately 13,115 acres, as
shown on Exhibit "3* of Exhibit "a"; and



Resolution No, 12-92

' WHEREAS, the Agreement further requires that Subdivider
shall provide, in perpetuity, Ffour privately owned and
maintained Pocket Parks located throughout the Project
Digtrict, comprising a total of approximately 6.87 acres, as
shown on Exhibit "4 of Exhibit "al,; and

WHEREAS, Subdivider shall record perbetual covenants that
restrict the use of the four Pocket Parks to park and
playground purposes and assures the perpetual maintenance of
the four Pocket Parks by Subdivider or its successorsg and

aggigns; and

WHERFAS, the Pocket parks will be improved with lot
grading, grass planting, automatic lrrigation, and adequate
drainage, and will not be improved with parking areag and
comfort stationg; and

. WHEREAS, the Director of ©Parks and Recreation hag
determined that parking areas and comfort stations are
available nearby, impractical, or unnecegsary at the Pocket
Parks, as stated in correspondence attached as Exhibit thr;

and

. WHEREAS, Subdivider has improved the Makal Park with lot
grading, grass planting, automatic irrigation, and adequate
drainage, and Subdivider shall further improve the site by
installing a stainless steel grate and approximately four
hundred (400) square feet of conorete lining at the drainage
outlet in the goutheast corner of the site, as shown on
Exhibit *5" of Exhibit "a"; and

WHEREAS ,‘ the Makal Park will not be improved with parking
aread and comfort statlong; and

WHEREAS, the Director of Parks and Recreation hasg
determined that parking areas and comfort statlions are
available nearby, impractical, or unnecegsary at the Makai
Park, as stated in correspondence attached as Exhibit "Hh; and

WHEREAS, Subdivider shall improve the Mauka Park gite
with lot grading, grass planting, automatic irrigation, a
parking area, adequate drainage, and a comfort station. Plang



Resolution No,  12.92

for the parking area and comfort statlion are attached hereto
as Exhibits "6" and "7° of Exhibit "a", respectively; and

WHEREAS, Section 3.44,015(r), MCC, authorizes the
Director of Parks and Recreation to accept conveyance of real
property whern the conveyance is made in accordance with a park
agsessment agreement approved by Council resolution pursuant
to Section 18,16.320, MCQ; now, therefore,

BE IT RESOLVED by the Council of the County of Maui:
1. That it approvey the Agreement; and

2. That it does hexsby authorize the Mayor of the
County of Maui, or the Mayor's duly authorized representative,
to execute all necessary documents in connection with the
acceptance of gald Agreement; and

3. That certified copies of this rasolution be
transmitted to the Mayor of-the County of Maui, the Director
of Parks and Recreation, and subdivider.

APPROVED AS TO FORM
AND LEGALITY:

Al A
TRk

UEQKA,
Deputy” Corporation Counsel
County of Maui.
9:\ALIAJTU\RESOS\Kehalani \Kehalani Fark Asgessment Agreemenl Reso.wpd
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WAILUKU-KAHULUL PROJECT DISTRICT 3
PARK ASSESSMENT AGREEMENT

‘This PARK, ASSESSMENT AGREEMENT, is sxecuted this day of
s by KEHALANI HOLDINGS COMPANY, INC,, a Hawall oorporation (formerly knowu

ag Hawau Land & Farming Company, Ine, and hereinaﬂer referred to as “HIL&F”), KEHALANI
MAUKA LLC 8 Hawall limited liability company, both of whose addresses are at 1100 Alnkea
Sireet, 271 Floor, Honaluly, Haweli 96813 (collectively, “E{ehalani”), and the COQUNTY OF
MAUY, a politioal subdivision of the State of Hawaii, whose addresy iz 200 South High Street,

Watlulen, Hawaii 96793 (“Coundy”),

WITNESSETH:

. WHEREAS, Kehalani Mavke LLC and HL&F, (cutrently known as Kehalani Holdings

Compeny, Inc,) excounted that certain Apreement to Iruplement Unilateral Agreement and
Declaratlon for Conditional Zoniug dated December 18; 2002 and recorded in the Buteau of
Conveyances of the State of Hawail ay Document No, 2002-234296 (“Unilateral Agreement”),
attaohed hereto as Bxhibit *“ 1 and by referetion incorporated herein;

WHEREAS, Kehalani and the County wish fo entet into this WAILUKU-KAHULUT
PROJECT DISTRICT 3 PARK ASSESSMENT AGREEMENT (“Agreement"), and upon its
execution, cancel and declare ag void the Unilateral Agreement;

WHEREAS, Kehalani intends to dedleate to the County the area known as the Makal
Park situate at TMK. (2)3-5-020:036, area 7.515 acres, more or less, as shown on Exhibit “2”,
attached hereto and by- reforence incorporated herein;

WHERFAS, Kehalani also intends to_dedicats to the County the arsa known as the
Maukn Parle situate at TMK (2)3-5-001:080, area 13,115 actes, more or less, ag shown on
Exhibit “3%, attached heteto and by reference incotporated hotein;

WI-IBREAS Kehalani, wnder terms of the Agteement, shall provide more park
improvements then s fequired under the Unilateral Agreement;

NOW, THEREFORE, Kehalani and County agree as follows:

1. On the execution of this Agresment by HL&F, Kelialani, and the County, sald
- Unilateral Agtesment shall, without any further action of the pattles, be deemed cancelled and of
no further foroe anc} affect, - .

2, There are proposed to be 2,400 residentlal units developed in the Wailuky-
Kehului Project District 3, for which the park assesstment, putsnant to Section 18,16,320, Maui
County Cods, is 27,5 aotes.

3 Kehalani intends to provide four (4) pocket parks along with the Mauka Park and
the Makal Park, as shown on Bxhibit “4", attached heteto and by refetence Incorporated heteln,
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the combined total acreage of which shall be 27,5 acres. Notwithstanding the foregoing, if
Kehalani develops fewer than 2,400 residential units in the Watluku-Kahulul Project District 3, it
is uadetstood and agreed that the required acreage of the pocket parks shall be reduced by 500
square foet multiplied by the number of yesidential units actually developed that ate less than

2,400 residential units,
A, Pocket Parks,

The Pocket Patks, comprising a total of 6,87 nores, mors ot less, shall be privately owned
and maintained by Kehaland or its successors and assigns, as the oase might be, and utilized for
passive recreation, All Pocket Parke will be open to the public and subject to those reasonable
rules and regulations adopted by Kehalani or its succossors and assigng, A1l Pocket Parks will be
improved with lot grading, gtass plenting, automatic lerigation, and adequafe drainage,

Kehalanti intends to develop the individual Pocket Pasks a5 the project adjacent to fhe
individual Pocket Park s corpleted. At the time of the exeoution of this Agreement, two (2]
Packet Parks have been completed and are being used by residents. Kehalani is unable to give
an exact date of when the remaining two (2) Pooket Patls will be completed, however they shall
construst the remaining two (2) Pocket Parks simultaneously with the projeot adjacent to each
individual Pocket Patk, The use of the sito shall be restricted to park and playground purposes
by recorded, perpetual covenants, and which shall be enforceable by Kehalani, the County, and

their respective successors and assigns,

The perpetual medntenance of the site by Kehalani, its successors and assigns, shall be
assured by the recotded, perpetual covenants, which shall obligate Kehalan, its sucéessors and
assighs, to majntain the site In perpetuity, end which shall empower the County to enforce the
covenants or cquse the maintenance to be performed and seek refmbursement of all costs by any
and all means availahle in the ovent of 4 default in said covenants which continves after notice of
default and a teasonable opportunity to oure such default, Upon completlon of sach Pocket Park,
Kehalani shall executs and record a ynilateral agreement in favor of the County to assure that
suoh parks and playgtounds shall be privately and adequately tainteined in petpetuity, and that
the provisions of this section shall bs observed.

B,  Makal Park,

The Makal Park sits on & lot that {5 approximately 7.515 acrey in aren, Kehalani has
improved fhe Makai Park with lot grading, grass planting, automatic irrigation, and edequate
drainage, iis intended wse s active recrontion, Kehalani prior to dedicatlon to the County shall
further improve the site by installing a stainless steel grate and approximately four hundred (400)
square feet of cororste lining at the drainage outlet in the southeast corner of the site, as shown
on Bxbibit 5", attached herefo and by reference incorporated herein, Upon completion of these
improvements, to the Director of the Department of Parks and Recrestion’s (“Director™)
reasonable satlsfuction, the Dircctor shall acoept dedication of the Makal Patk, Kehefan
antlcipates completion of all improvements within two (2) years of the execution of this
Agrecment, The County of Maui, Department of Public Works shell be responsible for the
Inspeotion and mainfenance of the drainage inlet and outlet, along with the stainless steel prate
and conerete lining Iocated near the outlet located in the southesst cotner of the site.
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C, Mavka Park.

The Mauke Park is approximately 13,115 acres in avea, Kehalani shall improve the slie
with lot prading, prass plantlng, automatle iitigation, a parking area, adequate drainags, and a
comfort station, its infended wse is aotive recreation, Plans for the parklng ares and comfort
station are attached hereto und by roferenice inicorporated herein as Exhibits “6™ and “7,
respectively. Upon completion of these improvéments, to the Ditector's reagonable satisfhotion,
the Director shall accept dedicatlon of the Mauka Park, Kehalan! anticipates completion of all
improvements within two (2) years of the excoution of this Agreemett, ,

4. Upon vompletion to the Director’s reasonable satisfiction of the Pocket Parks and

‘acceptance of dedipation of the Makai Park and the Mauka Park, all requirements of section

18.16.320, Maui County Code, shall be deeplad to be satisfied,

5 This Agreement shall, wpon apprdval of the same by the Couniy Couvnoll and
execution by the County, be binding upon the parties notwithstanding the subsequent enactment
by the County of' a Jaw of general application which conflicts with this agreement,

6,  'This Agreement shall nure fo the benefit of and be binding upon the perties

ereto and thelr respective heirs, personal representatives, sucpessors, and assigns, as the case

may be,
Executed the day and year first above wiitten,

KEHALANTHOLDINGS COMPANY, INC.  KEHALANI MAUKA LLC
8 Havrall cotporation 5 Hawali limited liability company

By T L ' = By - g .
Name: 8tanford 9, Jatr Name: Stanford B, Carr
Title:  President Title; Manager

Spproved as to Form end Legality: COUNTY OF MAUI
4 g By

Deputy Coxporation Coungel . Name: .

Coutty of Maui Title:

SAMUEMTUWARKSIAGRERMENTS\K ehiglant, DOC
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1658 STATE OF HAWAl
RAG BUREAU OF CONVEYANCES
RECORDED
DEC J0, 2002 1100 AM
Dag No(s) 2002234296

s/ CARL T, WATANABE
REG{STRAR OF CONVEYANCES

|
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+  AFTE® ©SCORDATION, RETURN BY; MALL { ) BICK-UPR { )
HAWATT TAND & FARMING COMPANY, INC.
745 Fort Street, Buite 2110
Honolulu, REX 9§813 /

Phone: 537-5220

1

Total Pages 10

Tax Map Rey Nof{s),: (2) 3-5-001:por. 001, 06L, 063 and 06§

AGREEMENT TO IMPLEMENT UNTLATERAL AGREEMENT
AND DECLARATTON FOR CONDITIONAL ZONING

(Regarding Inaremental Park Dedi.cati,on)

This Agreement ' to Implement Unilateral Agreement and
Declaration foxr Conditional Zoning (the ' Agreemsnt’) is'dated this
1R day of Decenhay ¢, 2002 and s exesuted by Kehalanl Mauka,
- LLC, a Hawail 1Tmited liability company, and Hawall band & Farming
Company, Inc., a Delawara corporation, (formerly known as C. Brewer
Homes, Ino.), whose mailing and post office address is 745 Fort
Streat, Suike 2110, Topa Financial Centex, Fort Street Towex,
Honolulu, Hawaii 96813 (collactively, kthe "Declarant®),

RECITALS

A, As gat forth in Maud County Ordinance 2053, BLill No. 79
(1991), the Council of the County of Maul, pursuant to Chapters
19,42 and 19.45 of the Maui Councy Code, established the
Wailuku-Kahulul Project District 3 Zoning {tonditional zoning) for
Ehose certain parcels of land Located at Wailuku and Waikapu, Maui,,
Hawali, identified For rea) properfy tax purpomes hy TaxX Map Key
Numbers (2) 3-4-007:002, 3-5-001ipoxr.00%, and 3-5-001:pox,.017,
comprised of approximately, 547,256 acres; and more particvularly
degeribed in Exhihit tan attached ‘to 'said Ordinance 2083, and in
Land Zoning Map No. L-~409, which is on file in the Office of the
County Clerk of the County of Maul and which ig by refersnce made
a part hereof (the "Property") ; subject, however, (pursuant to

EXAIBIT 1 Page 5 of 21

.



daction 19.42.040 of the Maul County Codel to the cenditions eet
forth in Exhibit "BY of gaild Ordinance 2053, and that Unilateral
Agresment and Deglaration for Conditiomal Zoning dated August 29,
1991 and recovded in the Bureau of Counveyances of the State of
Hawall as Document No, 91-124296 (the "Unilateral Agreement!},

B. The Declarant is the owner of the Property deseribed in
the Unilateral Agreement and the developsy of the master-planned
community known as Kehalanl" (the '"Project! or fProject

Disgtricth),

c. Conditlon 7 as get Fforth in sald Exhibits A" and rCH
provides as follows:

7. The applicant shall-provide its falr and
equitable share of park improvements generated by
the project as ip deewed necessary by the Diresctor
of Parks and Recreation of the County of Maui, The
applicant's paxtloipation shall imcluds, but ghall
not be limited te, the dedication of land in fee
simple, free and clear of all encumbrances, for
park use and & community center sité fox uss by the

community ; .

D. The purpose of thie Agreement is to identilfy tha park
improvements gensrated hy the Project that sald Director of Parks
and Recreatlons deems necessaxry and with respect to which the
Daclarant shall provide its falr and equltabla share, and, further,
to establish the procedure for implementing sald park improvements
on an incremental basls as develapmant of ths Project progresses..

E, The PDeclarxant hag executed -thiz agreement” aftex
congultation with and review by saild Director of Parks & Recreation
for the County of Maui,

DECLARATION:
Declarant hereby makes the following declaration:

1. The: term "Dsclarant! and any pronoun in yeference
thereto,, whergver used herein..shall be construed to mean the
slngular or cthe plural, the masculine or the feminine or. the
nevter, ve vlee vorsa,  and shall fnclude eny corpuratlor, abad shall
be held to mean and include ‘Declarant! and Lts successors dnd
assgigng, a9 developer of khe Project Disuxict.

2, Declarant hereby agrees to all of the terms and
conditions for the incremental improvemsnt and dedication of the
paxk improvement as development progresses, and to, the provisions
fox the final subdiviglon, construction and dedication thareof, all
as get forth on Bxhibit "B attached hereto and made a part hereof.

e
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3. Ths conditions get forth in Exhibit YBY hersof are (a)
nacesgary to protect the public health, safety, vonvenlence and
welfare, (b) reasonably conceived to Jamitigats ilmpacts emanating
from tha Declarant's proposed land uses and to maest the gritexia
set forth in Maui County Code Ssckiong 18.16.320 and 19,510,050 and
(@) supplement and implement public park reguirements contained in
the Unilateral Agreement.- N

4, IT IS EXPRESSLY UNDERSTOOD AND AGREED BY DECLARANT, that
any term, condition and/or agreement contained in Exhibitupu
attached hereto concerning dedigation, modification, walvei gnd/ox
acceptance of land oxr park improvements by the County ashall be
Subject to the xequirement of Maui County Council approval, as set
forth in Section 18,16,320, Chapter 3.44, and/or Chapter 3.56 of
Ehe Maui County Cods, or any welevart or successor sactions ox
chapters thereof existing at the tima of such dedication,
modification, waiver or acoaptance. ‘
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IN WITNESS WHEREOF, the undersigned has executed this
Agreement on the day and year first above writiten.

KEHALANI MAUKA LLGC,
a Hawall Limlted liability company

Milwaukee Holdings, LLC,
& Hawali Llimited liability company

its Membex

Its Manager

‘

HAWALT LAND & FARMING COMPANY, INC,,
a Delaware corporation

f ’ Its Manager

APPROVAL RECOMMENDED:

e .
EDWARD 8, KUSHI, JR,
Deputy Corporation Counsel
BoABLLAESR PARFF H3raarunts BebbYans pavh SEXSX4EARY S3894maA% Y

.
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STATE OF RAWATI , ) '
Maua, y &S

I‘WM COUNTY OF HOWORSIHY:© )

On thig ,%Q’-day of _Dectanbel ¢+ 2002, before me personally

appeared STANFORD 8. CARR, to me personally known, who, being by me
duly sworn, did say that he executed the foregolng instrument as
the free act and deed of such person and in the capacities shown,
having been duly authorized to execute such dustrument in such

capacities.

RARGUERITE AH KEE
L."S ’ ' " (pYint or type name)

« Wiang ko o7l

{Signatidre)
Notary Public, State of Hawali

My conmission expires: 7/32347113

-
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HXHIBIT vRY
AGREEMENT ¥OR INCREMENTAL DEDILCATION OF FUBLIC PARK

1. denexal, The Project Distxict will be developed in

" modules, congisting of a single-family residentilal, wulti-family

zeaidential, commercial, and public and guasi-public park and open
gpace uses. The modules will be developed in a time and manner
determined by the Declarant based on market and dévelopment
conditions from time to time, 2,400 residential unite zre allowed
within the Project Distrdct, The Project District ordinance
requires 20.00 acres of park area within the Project District.
Generally, the impxovement and dedication of the park sreas shall
be prorated over the entire proposed density of the Project
District, For example, by the time that the Declarant or ita
asgigns has developed at total of 1,200 of the 2,400 allowable
residential units within the Project District, then Declarant shall
have been required teo improve -(or bond such improvement) and
dedicate 10.00 agres of the total 20.00 agyesg of park areas. The
Declarant intends and proposes to improve and dedicate the paxrk
areas in accordance with the terwms of thisg Exhibilt var, Additional
acreage that may be required by the County of Maul shall be
provided for wvia the Pocket Parks, as desoribed in Paragraph 4

below,. -

2, PRark dresms, Ag of the date of executlon hereof, the
locations and areas of the parks that Declarant intends to improve
and dedicate to the County of Maul ars shown on the map of the
Project District, which ig attachsd hereto am Exhibit “CY, The
areas referred to on sald map as the "Makai Park?, the "Mauka Park'
and the "Pocket Parkg" shall ba improved and dedicated as sst forth
in the 'following paragraphy. Howsver, the Declaxant and the
Director may, by mutual written agreement, modify the logations and
areas of the parks from time to time as well as the kerms and
conditions of theix improvement and dedlcation.

3, Makad Paxk., The Makal Park contains an area of between
5 and @ acres, It ip situated entirely within the area designated
oy Exhlbly 1¢t gas the Walale Basin, whleh contaivs an avea of
approximately 8 acres, Improvaments to the Makal Park that are to
be made and paid for by the Declarant shall be limited to the
grading, grassing and sprinkler aystem irrigation, IFf and to the
extent that the Department desirea.to make additional improvements,
ingluding but not limited to restrooms, parking, paved walkways ox
vehicular acgess, the Declarant shall, at no cost or expenge to the
Depaxtment, work with the Department on the design of gsuch
improvements, The construction of such improvements shall be made
by the County ox a contracror selected by the County. In the event
that the County xequeste that the Declarant arxange for the
construction of such improvements, Ethen the Daclayant shall be
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entitled to the yeagonable costs agsociated with, the retention and,
if applicable, mansgement of such construction, Under no
cirxcumstances shall the peclarant be responsible for the cost
Ancurred in connection with the construction of such lwprovements,
and the County shall hear all such cogts., In addition, all of the
improvements made to the Makal Park requiring water, sewer and
electrical utility sexvice shall be connected to County-meterved
sygtems, and all such mestered utility charges shall be pald for by
the County. The design of the ilmprovements to be made to the Makal
Park by HL&F and abt ltd gole cost and expense, as get forth above,
shall be submitted to, and'approved by, the Department prlox to the
igsuance of bullding permits for the consktzuction of vertilcal
improvements on any pardel to -be developed within the - Project
District that is located makal of tha Hohoapiilani Highway, The
installation of such ilmprovements shall commence {ox be bonded)
priox to issvance of any occupancy vertifilcate for the any
resldence daveloped wichin said location of the Project District
and shall be completed within one (1) year from the date on which
such installation of such improvements commences or on which the
bond for the completion thareof 1ls Ffurnleghed to the Department.
Upon completlon ox bonding of the Makai Park jmprovements that the
Declarant is requlred hereunder to install or congtxuct and pay
for, the Department shall releage all existing bonds pertaining to
the Makai Park improvement and dedication of park areams within the
Projéct District and yelwburse the Declarant any and all park faes
pertaining to the Makai Park paid to date on any neighborhoods
previously built within the- Project District, County approvals
within the Project District shall not be unreasonably withheld Lf
gopd falth efforts havae been made by HL&F to Ffulfill s=such
reguirements, Upon completion of all improvements that are required
hereundayr or thav the Department may elect to make hereundey, the
Makaid Park shall be opan to the residents within the Projsct
Distxict and, genexally, to membexrs of Ehe public, although the
Peclaxant and/oxr the Department may subject such use to such sules
and regulations thak are necessary or approprlaka to the health,
safaty .and well-belny of the ugexrs of the Makal Park..Ar such time
a8 all of the lumprovements to the Makal Park axe completed, the
Declarant shall take such measures as are nacagsary to dedicate the
Makal Paxk and ths axea cdonstituting the Walala Rasin, and the
County shall accept the same for dedicaticn, Upon dedieation
thereof, maintenance and ownership of the Makal Park and the Walale
Basin shall be the sole respongikility of tha County.

T3, Mauka PRark. The Mauka Park contailns an area of
approximately 11-16 acres and 45 locatsad adjacent to the existing
Wailuku Elementaxy School Park. Improvements to the Mauka Park that
are to be made and pald for by the Decglarant shall be limited to
the grading, grassing and aprinkler system lrrigation. If and to
the extent that the Department deslxes to make additional
improvements, including but not limited to reatrooms, parking,
paved walkways or vehicular access, the Declarant shall, at no cost
or expense to the Department, woxk with the Depaxrtment on the

B
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design of such lmprovements, The conatruction of such improvements
shall he made by the County or a contractor selacted by the County,
In the evert that the County requests that the Deglarant arrange
fox the construction of such improvements, then the Declavant shall
be entitled to the reasonahle costs associlated with the yetention
and, i1f appllicable, management of such construction. Under no
clrocumstances shall tha Declarant be yesponsible fox the cost
incurred in connection with the construction of such im rovements,
and the County shall be bear all such costs. In addit on, all of
the improvements mads to the Mauka Park requiving water, Hewer and
electrical utllity service mhall be connected to County-meterad
systems, and all such.metered utllity charges shall be paid for by
the County, The design 6f the lmprovenents to be made ta the Mauka
Park by HL&F and at its sole cost and expense, as set forth above,
shall he submitted to, and approved by, the Department prior-to tha
lssuance of bullding permits for the construction of vertical
improvemants on any parcel to be developed within the Projsct
District that is located Mauka of the Honocaphilani Highway. The
installation of such improveménts shall commerice {or be bondad)
prior to issuance of a bullding permit for the four hundred
fortieth (440th) residencs constructed within the mauka locatlon of
the Project Distriot and shall be completed within one (1) year
from the date on which such installation of auch Improvements
commenices or on which the bond for the completion .thereof is
furnished to the Department. Upon completion or bonding of kha
Mauks Park improvements that the Declarant is reguired hereunder to
install or construct and pay for, the Department shall-release all
‘existing bonds pertaining to the Mauka Park lmprovements, and
reimburse the Declarant any and all park feses pertaining to the
Mauka Paxk paid to date on any nedghborhoods previously built
‘within the Projsct District, County approvals within the Project
District shall not be unreagonably withhald if good faith sfforts
‘have been made by .HL&F to Ffulfill such requirements., Upon
completion of all improveménts that are required hereunder oy that
the Dapartment may slact to make hereunder, the Mauka FPark shall be
open to the residents within the Project Distriect and, generally,
Eo members of the public, although the Declarant and/or the
Department may subject such uge to'such rules and regulations that
ara necesgary or appropriate to the, health, safety and well-being
of the users of the Mauka Park, At such time as all of the
improvemants to the Mauka Park are completad, the Declarart shall
taka such measures as are necegsaxry to dedicate the Mauka Pavk and
Ehe aveg constitutlng the Waisle Basly, and the County shall acvoept
the same for dedication., Upon dedication thereof, maintenance and
ownership of the Mauka Park and the Waiale Bagin shall be the pole

respongibility of the County.

4. Pocket Parks, A numbar of other smaller passive parks
("Pocket Parks®) ave located throughout the Kehalani community, as
Gepicted in Exhibit "c*, The Pocket Parks shall be improved in
accordance with the County's subdivieion park assessment ordinances
in effect at that time and shall not have any activa gegresational or

-3~
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restyoom facilities, The Pocket Parks shall he owned and wmaintained
by the Kehalani Community Assoclation but will be open to the
publie, although the Declarant may subject duch use to sugh rules
and regulations that are necessary oxr appropriate to the health,
safety and well-being of the users of the Pocket PRarks, Full
acreage credit towards the park requirements as set forth in the
Project District Ordinance ghall given to the Declarant for the
improved Pockat Parks. Timing for the lmprovement of tha Pocket
Parks shall be contingent upon development and occupancy of the
adjacent neighborhoods. Construction on the subject improvemsnts
ghall commence {or be honded) prior to issuance of an occupancy
certificate on.the last naighborhood in Kehalanl Mauka adjacent to
the Pocket Parks, The Pockel Parks shall be completed within one
(1) year from the commencement date of construction thexeof,

5, Remedies . for Breach. If the Declarant materially

breaches any of its obligations, terms, conditions ox covenants
undey, this Agreement,-the County of Maui shall have all avallable
remedies at law and ‘in equity and shall have the right to recover
from Declarant costs and attornay's fees incurred ' in any

enforcement action.

6. No.Liability of County Priox to Dedigation. During any

period prior to the accepkance of dedication of the Makal Park .
and/oxr the Mauka Park by resgolution of the Councll of the County of
Maui, the County of Maui shall have no liahility for any losaes or
claima arising out of acks oxr occurrences thereon; and, Declarant
shall indemriify, defend and hold haxmless the County of Maul and
lte officers, agents and employess from and against all claims,
logses, liabilities and expénses (including attorney's fses) which
Lhey or any of them shall suffer or incur ahd which shall arise out
of accidents, Imjuries, acts or ocourrences on tha Makai Park
and/ox the Mauka Park, a® the case may be. The Declarant shall nama
tha County of Maul as additional insured on Jeclarant's general
liability insurance coverage in commercially reasonably amounts
approved by the Director.

END QF EXHIBIT “BY

il
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GLENN T.CORREA

ALAN M, ARAKAWA Ditestor

Mayor o
RECEIVEp  mmgct g
W2 AUG 29 4 10: 30 mos) 2709930

(808) 2707934

' F:
DEPARTMENT OF PARKS & RECHIEVORE Mavor ™
700 Half'n Nekoa Stect Unit 2, Wailoku, Hawaii 96793

F)

149
2.

Zrnid t- 4%

August 28, 2012

Honorable Alan M, Arakawa
Mayor, County of Maul

200 Souih High Straet
Walluku, Hawall 86733

ForTransmittal to!

Hanwrable Mike White, Chalr

Economic Davalopment, Agriouiture, and
Reoreation Committes ‘

Maul Cotinty Councli

200 South High Strest

Walluku, Hawail 96703

Daar Ghalr Whita:

SUBJECT: - APPROVING THE WAILUKU-KAHULUI PROJECT DISTRICT 3 PARK
ASSESSMENT AGREEMENT (EDR.4)

‘This letter Is In respange to your letter dated August 24, 2012, raqjuesting Information ragarding
the .Walluku-Kahulul Project Distrlot 3 Park Assessment Agreement and thie determination by the |
Department that parking lote and restroama ara not necassary at the Pocket Parks and the Makel Park,

3ot EHNES

212 BOR TRANSHITTAL
W/%
ate

it I8 the determination of the Dapariment that a parking lol and & réstream would kot ha
nheowssary at sach of the Pocket Parks and the Makal Park, as thesa sites will primarily be used by the
losal nelghborhood residents, Therefore, restroom faclites for the users would be avallable neatby.
Additlonally, due to the relatively small elze of the Pocket Parks end the Iimited bulldable area at the
Mak:;ﬂ l;e;rlc. construction of a parking lot and g restroom at these sltes would bs impractical due to slze
constralnts, . .

Fhank you for the opportunlity to corment on this metter, Should you have any further questions
or requirs addiflonal Information, pleasa feel frae to contaet e or our Chief of Planning and
Developmant; Robart Helvarson, at Bxt. 7387 or roberthalvorson@eo.maul Hlus,

Sineerely, .
LENN T. CORREA
Dlrestor of Parks and Recreafion
o Patrck Mataul, Depuly Ditadler
Robazt Halvornan, Chlaf of Plannlng and Povelopriant
GTCPTMRH : '
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COUNCIL OF THE COUNTY OF MAUI

WAILUKU, HAWAII 96793

CERTIFICATION OF ADOPTION

it is HEREBY CERTIFIED that RESOLUTION NO. 1282 was adopted by the
Gouneif of the County of Maui, Stafe of Hawail, on the Zist day of September,

2012, by the following vote:

Dennis p, Jugeph Gladys G, Robert Elganora " Donald G, G, RIK Michaa) P, Mivhaol 8.
MENMEBERS MATEC PONTANILLA BAlSA CARRQLL COCHRAN COUGH, JR, HOKAMA VICTORING \WHITE
Chaly Vieo-Ghalr .
ROLL CALL Aye Aye Aye Aye | Aye Aye Aya Aye Excused
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RCFC KEHALANI, LLC

October 1, 2014

Daniel E. Orodenker

Executive Officer

State Land Use Commission

Department of Business, Economic Development & Tourism

P. O. Box 2359
Honolulu, Hawaii 96804

SUBJECT:; Docket A-89-642, Wailuku and Piihana Project Districts:
Notification of Sale of Module 19, TMK (2) 3-5-001:090

Dear Mr. Orendenker:

We wish to inform the State Land Use Commission that on August 11, 2014, RCFC
KEHALANI, LLC sold Module 19, TMK (2) 3-5-001:090 to HBT OF KEHALANI LLC.

HBT OF KEHALANI LLC will be developing 138 duplex units on the 16,757 acre parcel
located within the Wailuku-Kahului Project District 3 (Kehalani).

Should you have any questions, please feel free to contact Brian lge, Dowling
Company, Inc. Development Manager for RCFC Kehalani, LLC at (808) 270-0511,

Sincerely,

(e I

Adam M. Zoger
Authorized Signatory

cc:  Brian Ige, Dowling Company, Inc.
Gwen Hiraga, Munekiyo & Hiraga, Inc.

C/O PCCP, LLC
555 CALIFORNIA STREET, SUITE 3450 SAN FRANCISCO, CA 94104 PHONE: (415) 732.7492 FAX: (415) 7327547



